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MclL.ACHLAN AND RISSMAN
COUNSELORS AT LAW
6 W HUBBARD STREET

DONALD J McLACHLAN SUITE 500
THOMAS W RISSMAN May 2, 1990 CHICAGO, ILLINOIS 60610

— 312-527-2300
DEBORA J CHOATE * TELECOPIER 312-527-2023

Ms. sruoretta R. McGee

\
o

Secretary G-1%208"
Interstate Commerce Commission TN Y

i2th & Constitution Avenue, N.W. ! }.6860
Washington, D.C. 20423 RECCRDATION KD FLED 1628

MAY 2 1990 -11 42 AM

INTERSTATE COMMERCE COMMISSION

Enclosed for recordation pursuant to the provisions of 49
U.S.C. §11303(a) are (2) copies of the Revolving Credit/Term Loan
Agreement and Security Agreement between The Oxford Group, Inc.,
an Illinois Corporation ("Oxford"), and The First National Bank
of Maryland, a national banking association, a primary document
as defined in the Commissions’s Rules for the Recordation of
Documents. - -

Dear Ms. McGee:

The names and addresses of the parties to the enclosed
documents are:

Borrower: The Oxford Group, Inc.
6 W. Hubbard Street
Suite 500
) Chicago, Illinois 60610
Lender: The First National Bank of Maryland
25 S. Charles Street
i5th Flcor
Baltimore, Maryland 21201

\ﬁ A description of the railroad equipment covered by the

\\\ enclosad document is set forth in Schedule 1 attached tc and made

kv a part oi tnis letter.

) Please cross-index the enclosed document with the SD40
Locomotive Lease Agreement dated December 15, 1988 (as amended)

by and among The Oxford Group, Inc., the Union Pacific Railroad

Company and the Missouri Pacific Railroad Company (Recordation
Z‘ﬁﬁ ; Recorded on May _ A, 1990).

i
No.
Enclosed is a check in the amovnt of $15.00 in payment of
f\u the required recordation fee.
‘ Please return a filed-stamped copy of the enclosed document
to Patrick K. Cameron, Esqg., Ober, Kaler, Grimes & Shriver, 120
East Baltimore, Baltimore, Maryland 21202.

Z

WA KQ*?/I/%‘% el /5?5/;



A short summary of the enclosed primary document to appear
insthe Commisssion’s Index is:

Revolving Credit/Term Loan Agreement and Security

Agreement between The Oxford Group, Inc. (Borrower) and

The First National Bank of Maryland (Lender) dated May

2, 1990, granting a security interest in 23

locomotives identified on Schedule 1 attached and in all other
locomotives and railroad rolling stock hereinafter acquired

by the Borrower.

Sincerely yours,
oo | Choats
Debora J. Choate
DJIC:1w

Attachment



SCHEDULE 1

.13

3000 HP Locomotive

A-1

Less Road Prior Builder's Year

Unit No. Description Road No. Serial No. Built

WC 4001 EMD SD40 MP 3001 7962-2 03/67
3000 HP Locomotive

WC 4003 EMD SD30 MP 3003 7962-4 04/66
3000 HP Locomotive

WC 3016 EMD SD40 UP 3016 7865-17 04/66
3000 HP Locomotive

WC 4025 EMD SD40 MP 3025 7995-6 01/68
3000 HP Locomotive

WC 3034 EMD SD40 UP 3034 7868-10 04/66
3000 HP Locomotive

WC 3046 EMD SD40 UP 3046 5673-7 03/66
3000 HP Locomotive

WC 3048 EMD SD40 UP 3048 7932-1 10/66
3000 HP Locomotive

WC 3049 EMD SD40 UP 3049 7932-2 10/66
3000 HP Locomotive

WC 3067 EMD SD40 UP 3067 7932-20 11/66
3000 HP Locomotive

HC 3068 EMD SD40 UP 3068 7932-21 11/66
3000 HP Locomotive

WC 3073 EMD SD40 UP 3073 7932-28 12/66
3000 HP Locomotive

WC 4016 EMD SD40 UP 4016 7962-1 10/67
3000 HP Locomotijve

WC 3102 EMD SD40 UP 3102 7324-20 09/71
3000 HP Locomotive

WC 4013 EMD SD40 MP 3013 7962-1 03/67



Pnterstate €onmmeree Commission
Washington, ;B.L. 20423 ‘ 5/2/90

n}

OFFICE OF THE ‘SECRI'I'ARY

Debora J. Choate
McLachlan And Rissman
6 W. Hubbard Street

Suite 500
Chicago,Illinois 60610

Dear g4y,

The enclosed document(s) was recorded pursuant to the
provisions of Section 11303 of the Interstate Commerce Act, 49
U.S.C. 11303, on 5/2/90 at 11:40a@nd assigned recordation

number(s). 16860

Sincerely yours,

T Yputel nn

Noreta R. McGee
Secretary

Enclosure(s)
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INTERSTATE oy CoMMISSIoN

REVOLVING CREDIT/TERM LOAN AGREEMENT
AND
SECURITY AGREEMENT
between
THE OXFORD GROUP, INC.
and
THE FIRST NATIONAL BANK OF MARYLAND

/
Dated as of "‘May 2, 1990

Covering All Locomotives and Railroad
Rolling Stock Owned by The Oxford Group, Inc.,

Filed and recorded with the Interstate Commerce Commission
pursuant to the Interstate Commerce Act, 49 U.S.C. §11303 on the
2nd day of May, 1990, at __.m., recordation no .
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REVOLVING CREDIT/TERM LOAN AGREEMENT
AND
SECURITY AGREEMENT

o)

This REVOLVING CREDIT/TERM LOAN AGREEMENT AND SECURITY
AGREEMENT (the "Agreement") is made as of the 2nd day of May,
1990, by and between THE OXFORD GROUP, INC., an Illinois
corporation (the "Borrower"), and THE FIRST NATIONAL BANK OF
MARYLAND, a national banking association (the "Bank") (with
certain terms used herein being defined in Article 12):

RECITALS

A. The Borrower is engaged in the business of, among other
things, acquiring, refurbishing and remarketing for sale or lease
locomotives and and other railroad rolling stock for use by
railroads and other common carriers with trackage rights in the
United States and Canada (the "Users"), pursuant to various sales
and lease agreements (the "Remarketing Agreements").

B. The Borrower currently owns nine (9) EMD SD 45
locomotives and fourteen (14) EMD SD 40 locomotives which were
financed by The Bank of New York (formerly Irving Trust Company).

C. The Borrower has applied to the Bank for a loan in the
original principal amount of $2,500,000, to be used to repay the
Borrower's outstanding indebtedness to The Bank of New York and
for working capital purposes.

D. The Borrower has also applied to the Bank for a
revolving credit facility, in the maximum principal amount of
$1,000,000, to be used by the Borrower to acquire and
rehabilitate from time to time locomotives and other railroad
rolling stock, which the Borrower will refurbish and sell or
lease to the Users.

E. The Bank is willing to make the various loans to the
Borrower subject and pursuant to the terms and conditions of this
Agreement.

F. The Borrower has offered to secure its obligations to
the Bank under the requested credit facilities by granting to the
Bank a continuing, first priority security interest in and
chattel mortgage lien on the Collateral (as hereinafter defined)
and all proceeds thereof.

AGREEMENTS
NOW, THEREFORE, in consideration of the foregoing and of the

mutual covenants and agreements hereinafter contained, and other
good and valuable consideration, the receipt and sufficiency of



which are hereby acknowledged, the parties hereto agree as fol-
lows:

ARTICLE 1
LONG~TERM BORROWINGS

Section 1.01. The Term Loan. Subject to the fulfillment of
the terms and conditions specified herein, the Bank agrees to
lend to the Borrower and the Borrower agrees to borrow from the
Bank the principal sum of $2,500,000 (the "Term Loan"). The
obligation of the Borrower to repay the Term Loan shall be
evidenced by Borrower's promissory note dated as of the date
hereof and in substantially the form attached hereto as Exhibit A
(the "Term Note"). The Term Note shall bear interest and be pay-
able in the manner and at the times set forth in the Term Note.

Section 1.02. Use of Proceeds. The proceeds of the Term
Loan shall be used by the Borrower for the purposes set forth in
Recital C above, and, unless the prior written consent of the
Bank is obtained, for no other purpose.

Section 1.03. Prepayment. The Borrower may prepay the Term
Note in whole on any principal installment payment date after
giving the Bank thirty (30) days prior written notice of its
intention to make such prepayment and by paying, in addition to
such prepayment amount, all accrued but unpaid interest and all
other sums then due under the Term Note, plus a prepayment
premium (the "Prepayment Premium"). The Prepayment Premium shall
be computed by multiplying the following specified percentage by
the outstanding principal balance due under the Term Note:

Prepayment Date by Months Percentage
1-12 2%
13-36 1%
37-60 0%
ARTICLE 2

SHORT~-TERM BORROWINGS

Section 2.01. The Revolving Credit Loan. Subject to the
fullfillment of the terms and conditions specified herein, the
Bank hereby agrees to make loan advances to the Borrower, in
amounts not to exceed the lesser of 75% of the acquisition and
rehabilitation costs of the locomotive(s) to be acquired by the
Borrower from time to time or $1,000,000 in the aggregate
outstanding at any one time (the "Revolving Credit Loan"). The
obligation of the Borrower to repay all advances under the
Revolving Credit Loan shall be evidenced by the Borrower's
revolving credit note dated as of the date hereof and in

-2-



substantially the form attached hereto as Exhibit B (the
"Revolving Credit Note"). The Revolving Credit Note shall bear

interest and be payable at the times and in the manner set forth
in the Revolving Credit Note.

Section 2.02. Use of Proceeds. The proceeds of the
Revolving Credit Loan shall be used by the Borrower for the
purposes set forth in Recital D above, and, unless the prior
written consent of the Bank is obtained, for no other purpose.

Section 2.03. Prepayment. The Borrower may prepay the
principal sum outstanding from time to time under the Revolving
Credit Note, in whole or in part, at any time without premium,
Subject to the terms and conditions set forth herein, sums repaid
may be readvanced.

Section 2.04. Loan Procedure.

(a) Information, Records, etc. The Borrower shall
furnish to the Bank such schedules, certificates, lists, records,

reports, information and documents as the Bank may request from
time to time.

(b) Loan Advances. The Borrower may from time to time,
upon three (3) Business Days' prior written notice, request the
Bank to make advances to it under the Revolving Credit Loan.

Upon receipt of each such request and satisfaction of each of the
conditions set forth in Sections 3.01 and 3.02 (as the case may
be) and assuming the Borrower is not then in default of its
obligations hereunder, the Bank will advance to the Borrower such
sums not to exceed the maximum amount then available to it
hereunder. Each advance made will be evidenced by the principal
amount thereof being credited to a banking account (the "Direct
Deposit Account") which the Borrower maintains with the Bank.

The Borrower's right to request advances and the Bank's
obligation to make any advances pursuant to this Agreement shall
expire on May 2, 1991, unless otherwise extended by the Bank.

(c) Transactions Between the Borrower and the Bank.
With respect to any advance and all other matters under or in
connection with any transactions contemplated hereby, the
Borrower hereby authorizes the Bank to accept, rely upon, act
upon and comply with, any telephone, oral or written instruc-
tions, requests, confirmations or orders received from Donald J.
McLachlan, Jack V. Jolley, or Thomas W. Rissman, until the Bank
has been notified that such persons are no longer authorized.
The Borrower acknowledges that the transmission between the
Borrower and the Bank of any such instructions, requests,
confirmations and orders involves the possibility of errors,
omissions, mistakes and discrepancies and agrees to adopt such
internal measures and operational procedures to protect its
interests. By reason thereof, the Borrower hereby assumes all
risk of loss and responsibility for, releases and discharges the
Bank from any and all responsibility or liability for, and agrees

-3-
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to indemnify, reimburse on demand and hold the Bank, its officer,
agents and employees, harmless from, any and all claims, actions,
damages, losses, liabilities and expenses by reason of, arising
out of or in any way connected with or related to, (i) the Bank's
acceptance, reliance and actions upon, compliance with or
observation of any such instructions, requests, confirmations or
orders, and (ii) any such errors, omissions, mistakes and
discrepancies, except those caused by the Bank's own gross
negligence or willful misconduct.

Section 2.05. Revolving Credit Loan Account. The Bank will
establish and maintain an account on its books (the "Revolving
Credit Loan Account") to which (a) the principal amount of each
advance under the Revolving Credit Loan made by the Bank shall be
debited thereto on the date made, (b) each payment made by the
Borrower to the Bank shall be credited thereto on the date
received, and (c) all accrued interest on the Revolving Credit
Loan and other costs and expenses not paid as and when due and
payable shall be debited thereto on the date such amount becomes
past due. All credit entries to the Revolving Credit Loan
Account are conditional and shall be readjusted as of the date
made if final payment is not received by the Bank in cash or its
equivalent, or if the amounts so paid are recovered or
recoverable from the Bank. The Bank shall render upon a monthly
basis a statement to the Borrower with respect to the Revolving
Credit Loan Account. Each such statement shall be deemed to be
correct and shall be conclusively binding on the Borrower unless
the Borrower notifies the Bank to the contrary in writing, within
sixty (60) days from the date of such statement. The Borrower
hereby promises to pay to the Bank, on demand, an amount equal to
the excess, if any, of all debit entries over all credit entries
recorded in the Revolving Credit Loan Account under the
provisions hereof to the extent such excess exceeds the amount
then available to the Borrower under the Revolving Credit Loan.

Section 2.06. Revolving Credit Loan Fee. The Borrower
agrees to pay to the Bank a Revolving Credit Loan fee (computed
on the basis of a 360-day, year for the actual number of days
elapsed) of 1/4% per annum on the daily average of the unused
amount of the Revolving Credit Loan. Such fee shall begin to
accrue upon the execution of this Agreement, be computed on a
quarterly basis and be payable on the 1st day of August,
November, February and May thereafter and on such date as the

Revolving Credit Loan may be terminated or shall expire pursuant
to the terms hereof.

ARTICLE 3
CONDITIONS PRECEDENT

Section 3.01. Conditions Precedent to the Bank's Making the
Term Loan. The obligation of the Bank to make the Term Loan

shall be conditioned upon the Bank's receipt of each of the

-4-
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following, in form and substance, and in the case of (a), (b),
(c), (g) and (h) certified in a manner, satisfactory to the Bank:

(a) a certificate of the Secretary or an Assistant Secretary
of the Borrower substantially in the form of Schedule 3.01(a)
with respect to the officers of the Borrower authorized to exe-
cute and deliver this Agreement and the other Loan Documents, to
which shall be attached copies of the resolutions and by-laws
referred to in such certificate;

(b) a copy of the Articles of Incorporation of the Borrower,
certified by the Secretary of State of Illinois;

(c) a good standing certificate with respect to the

Borrower, issued as of a recent date by the Secretary of State of
Illinois;

(d) an executed counterpart of this Agreement;

(e) the original Term Note in the principal amount of
$2,500,000, duly executed on behalf of the Borrower;

(f£) the original Revolving Credit Note in the maximum

principal amount of $1,000,000, duly executed on behalf of the
Borrower;

(g) an original fully-executed copy of the SD 40 Locomotive
Lease Agreement dated December 15, 1988, as amended, between the
Borrower and Union Pacific Railroad Company and Missouri Pacific
Railroad Company (the "Union Pacific Lease");

(h) a fully-executed copy of the certificate(s) of
acceptance signed by Union Pacific Railroad Company and Missouri
Pacific Railroad Company, respectively, accepting delivery of the
locomotives subject to the Union Pacific Lease;

(i) The Acknowledgement of Notice and Assignment (in
substantially the form of Exhibit C to this Agreement), duly
execute on behalf of Union Pacific Railroad Company and Missouri
Pacific Railroad Company, respectively;

(j) a signed opinion of counsel to the Borrower dated the
date hereof, substantially in the form of Schedule 3.01(7j);

(k) copies of appropriate financing statements on Form
UCC-1, duly executed by the Borrower and duly filed in such
office or offices as may be necessary or, in the opinion of the
Bank, desirable to perfect the security interest granted
hereunder;

(1) copies of the bills of sale and other evidence of title,
conveying to the Borrower good and marketable title to the 9 EMD
SD 45 locomotives and 14 EMD SD 40 locomotives purchased from



Bnion Pacific Railroad Company, Wilson Railway Corp. and Norfolk
and Western Railway Company, respectively;

(m) the original Complete Release and Termination, duly
executed on behalf of The Bank of New York, releasing its liens

on all locomotives and other railroad rolling stock of the
Borrower;

(n) the original termination statements on Form UCC-3, duly
executed by The Bank of New York and duly filed in such office or
offices as may be necessary or, in the opinion of the Bank,
desirable to terminate The Bank of New York's liens on and

security interests in all locomotives and railroad rolling stock
of the Borrower;

(o) evidence of the filing of the Union Pacific Lease with
the Interstate Commerce Commission ("ICC") pursuant to 49 U.S.C.
§ 11303 and in accordance with 49 CFR Part 1177;

(p) evidence of the filing of this Agreement with the ICC
pursuant to 49 U.S.C. §11303 and in accordance with 49 CFR Part
1177, together with a search request or an opinion of counsel
indicating that the Bank's security interest in the Locomotives
is a valid continuing, first priority security interest;

(g) copies of lien search reports and tax lien and judgment
search reports relating to liens and judgments filed against the
Borrower in such jurisdictions as the Bank may request;

(r) copies of all insurance policies and endorsements
thereto of the Borrower (or insurance certificates or binders
therefor) covering the Locomotives, showing that the Borrower has
adequate liability, casualty and hazard insurance coverage,
including casualty insurance coverage in an amount at least equal
to the greater of the fair market value of the Locomotives and
$3,500,000.00, and (2) loss payable endorsements satisfactory to

the Bank and in favor of the Bank with respect to all property
insurance;

{s) current financial statements and/or other information as

required by the Bank concerning the financial condition of the
Borrower; and

(t) all legal matters, including, without limitation, all
documentation, incident to the transactions contemplated by this

Agreement shall be reasonably satisfactory to the Bank and its
control.

Section 3.02. Conditions Precedent to the Bank's Making of
Advances Under the Revolving Credit Loan. The obligation of the
Bank to make advances under the Revolving Credit Loan, up to the
maximum amount permitted to be advanced thereunder at any one
time, shall be and is subject to the satisfaction of the Bank and
its counsel of each of the following conditions:

-6-



(a) delivery to the Bank of a fully-executed copy of each of
the following documents:

(i) the bill(s) of sale or other title documents and
agreements received by the Borrower from the seller of the
locomotive(s) to be acquired with the proceeds of such advance
({the "Title Documents);

(ii) the letters of intent, purchase agreements, lease
agreements or other similar documents received by the Borrower
from the prospective User of the locomotive(s) to be acquired
with the proceeds of such advance, adequately describing the
locomotives (i.e. date built, weight, road number, builder's
number, etc.) and specifying the purchase price or rentals to be
paid by such User, the date or dates such payments are to be
received, the date of delivery of each locomotive and otherwise
in form and substance satisfactory to the Bank (the
"Commitments");

(iii) a copy of the Acknowledgement of Notice and
Assignment, executed by the Lessee with respect to those
Locomotives to be leased;

(iv) certified copies of all contracts and agreements
entered into by the Borrower with third parties for the
refurbishment, repair or rebuilding of the locomotive(s) to be
acquired with the proceeds of such advance ("Refurbishment
Agreements");

(v) evidence of the Borrower's compliance with the
provisions of Section 5.03 hereof with respect to the
locomotive(s) purchased with such advance;

(vi) copies of appropriate statements of amendment in
Form UCC-3, duly executed on behalf of the Borrower and duly
filed in such office or offices as may be necessary or, in the
opinion of the Bank, desirable to further evidence the Bank's
security interest in the Locomotives;

(b) all of the Representations and Warranties shall be true
and correct at and as of the time of the making of each advance
with and without giving effect to such advances (and the
application of the proceeds thereof);

(c) no Default shall have occurred and be continuing at such
time or after giving effect to the advances to be made;

(d) receipt by the Bank of a certificate and request stating
the general purpose for the advance requested by the Borrower,
signed by an authorized officer of the Borrower and directed to
the Bank to the effect that:



(1) the amounts requested are for the purposes set forth
in this Agreement and are not for the payment of costs
for which advances have been previously requested;

(ii) the aggregate principal amount previously borrowed
by the Borrower under this Agreement, when added to the
amount requested by the certificate and request, does

not exceed the maximum amount permitted to be advanced
hereunder;

(iii) no Default or Event of Default exists with respect
to any of the Borrower's obligations under the Notes or
this Agreement, nor has any event occurred, which, but
for the lapse of time or the giving of notice, or both,
would constitute such a Default or Event of Default; and

(iv) there has been no material adverse change in the
business or condition of the Borrower, financial or
otherwise, since the date of the last advance.

(e) if requested by the Bank, receipt by the Bank of waivers
of any mechanics' or materialmen's liens with respect to mater-

ials provided or work performed in connection with amounts being
requested hereunder;

(£) on or prior to the date of funding of any subsequent
advance pursuant to this Section 3.02, the Bank shall also have
received such other approvals, certificates, agreements or other
documents as the Bank may reasonably request; and

(g) the Bank's obligation to make the loan advance (i) shall
not be prohibited by any Applicable Law or governmental
regulation, including, without limitation, Regulation D, G, T, U
or X of the Board of Governors of the Federal Reserve System,
(ii) shall not subject the Bank to any penalty or, in its
reasonable judgment, other onerous conditions under or pursuant
to any Applicable Law or governmental regulation, and (iii) shall
be permitted by the laws and regulations of the jurisdiction(s)
to which the Bank is subject; and if requested by the Bank, the
Borrower shall have delivered to the Bank factual certificates or
other evidence reasonably available to the Borrower, in form and
substance satisfactory to the Bank, to enable the Bank to
establish compliance with this condition, to the extent such

compliance relates to the nature, condition, action, or inaction
of the Borrower.

The provision to the Bank of each notice of borrowing
hereunder shall constitute a Representation and Warranty by the
Borrower made as of the time of the making of the requested
advance, that the conditions specified in subsections 3.02(a) and
(b) have been fulfilled as of such time, unless a notice to the
contrary specifically captioned "Disclosure Statement" is
received by the Bank from the Borrower prior to 5:00 p.m.,
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Baltimore time, on the Business Day preceding the date of the
requested borrowing.

ARTICLE 4

CERTAIN REPRESENTATIONS
AND WARRANTIES OF THE BORROWER

In order to induce the Bank to enter into this Agreement and
to make the loans and advances contemplated hereunder, the
Borrower hereby represents and warrants as follows:

Section 4.01. Organization; Power; Qualification;
Subsidiaries. The Borrower is a corporation duly organized,
validly existing and in good standing under the laws of the State
of Illinois; has the full power and authority to own its proper-
ties and to carry on its business as now being and hereafter
proposed to be conducted; and is duly qualified and is in good
standing as a foreign corporation, and authorized to do business,
in all jurisdictions in which the character of its properties or
the nature of its businesses requires such qualification or
authorization, except for qualifications and authorizations the
lack of which, singly or in the aggregate, have not had and will
not have a Materially Adverse Effect upon the Borrower.

Section 4.02. Authorization of and Compliance with
Agreement, Other Loan Documents and Borrowing. The Borrower has
the full power, and has taken all necessary corporate (including
stockholder, if necessary) action to authorize it to execute,
deliver and perform this Agreement and the other Loan Documents
in accordance with their respective terms and to borrow all sums
contemplated hereunder. This Agreement and the other Loan
Documents have been duly executed and constitute legal, valid and
binding obligations of the Borrower, enforceable against the
Borrower in accordance with the terms thereof. The execution,
delivery and performance of this Agreement and the other Loan
Documents in accordance with their respective terms, and each of
the borrowings hereunder, do not and will not (i) require (a) any
consent or approval of the stockholders or holders of any
indebtedness of the Borrower or (b) any Governmental Approval
that has not been obtained and is not listed on, and a copy
(certified in the case of Governmental Approvals) of which is not
attached to, Schedule 4.02; (ii) violate or conflict with, result
in a breach of, or constitute a default under, (a) any Contract
to which the Borrower is a party or by which the Borrower or its
properties may be bound or affected or (b) any Applicable Law,
the failure to comply with which would have a Materially Adverse
Effect upon the Borrower or upon its assets or (iii) result in or
require the creation of any Lien upon any assets of the Borrower
other than Permitted Liens.




: Section 4.03. Litigation. Except as set forth in Schedule
4.03, there are not, in any court or before any arbitrator of any
kind or before or by any governmental or non-governmental body,
any actions, suits or proceedings pending with respect to which
there is a reasonable possibility of an adverse decision, or, to
the knowledge of the Borrower, threatened (nor, to the knowledge
of the Borrower, is there any basis therefor probable of asser-
tion) against or in any other way relating to or affecting (i)
the Borrower or the business or any property of the Borrower,
except actions, suits or proceedings that, if adversely deter-
mined, would not, singly or in the aggregate, have a Materially
Adverse Effect on the condition, financial or other, of Borrower,
or (ii) this Agreement or any of the other Loan Documents.

Section 4.04. Burdensome Provisions. To the best of the
Borrower's knowledge and belief, the Borrower is not a party to
or bound by any Contract or Applicable Law that could have a
Materially Adverse Effect on the Borrower or its ability to
perform its obligations hereunder.

Section 4.05. No Adverse Change. Since the date of
incorporation of the Borrower, no material adverse change in the
business, assets, liabilities, financial condition, results of
operations or business prospects of the Borrower has occurred,
and no event has occurred or failed to occur, which has had or
may have, either alone or in conjunction with any other such
event or failure, a Materially Adverse Effect on the Borrower or
its ability to perform its obligations hereunder or on this
Agreement or on the other Loan Documents.

Section 4.06. No Adverse Fact. No fact or circumstance is
known to the Borrower, which, either alone or in conjunction with
all other such facts and circumstances, has had or might in the
future have (so far as the Borrower can reasonably foresee) a
Materially Adverse Effect upon the Borrower or its ability to
perform its obligations hereunder or on this Agreement or on the
other Loan Documents. If the Borrower discloses a fact or cir-
cumstance in any of its financial statements, a Disclosure
Statement or in any of the Schedules hereto which did not, at the
time at which such disclosure was made, have a Materially Adverse
Effect upon the Borrower, or its ability to perform its
obligations hereunder or on this Agreement or any of the other
Loan Documents, and such fact or circumstance should subsequent
to such disclosure have a Materially Adverse Effect upon the
Borrower or its ability to perform its obligations hereunder or
on this Agreement or upon any of the other Loan Documents, such

fact or circumstance shall be a Material Adverse Effect subject
to Section 4.05.

Section 4.07. Assets. Except for Permitted Liens and except
for liens of current taxes not yet due and payable, all of the
assets to which the Borrower has taken title have been fully paid
for and are free and clear of all security interests, liens,
claims and encumbrances.

_lo-
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Section 4.08. Regulatory Approvals. All approvals, consents
and dismissals of objections by governmental regulatory agencies
and bodies having jurisdiction over the Borrower, necessary for
the execution, delivery and performance of this Agreement and
each of the other Loan Documents have been obtained and remain in
full force and effect.

Section 4.09. Subsidiaries. The Borrower has no
Subsidiaries.

ARTICLE 5
COVENANTS

The Borrower cov